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To the Honorable Commissioner of Patents and Trademarks: Please record the attached orginal documents or copy thereof.

1. Name of ¢conveying party(ies): 2. Name and address of receiving party(ies):
Delta Air Lines, Inc. ] ccan E r .
1030 Delta Boulevard CnmNn:?arzfr'. I%\Qencan xpress Trave! Related Services

Atlanta, Georgia 30354
Internal Address: 200 Vesey Street

[} Individual(s) O Association Street Address;

[} General Parinership L1 Limited Partnership City: New York State: NY ZIP: 10285
& Corporation-Stata: Delaware

[ Cther O Individual(s) citizenship

Additianal name(s) of conveying party(ies) attached? [ ves [ No L1 Association

CJ General Partnership
(7 Limited Partnership

3. Nature of conveyances:

[ Assignment L] Merger 5 Corporation-State New York
Security Agreement [J Change of Name L] Other
1 Other

If assignee is nat damiciled in the United Slates, a domestic representative
designation i5 atiached O ves [ no
Execution Date: Novermnber 30, 2004

{Designations must be a separate document from Assignment)

4. Application Number(s) or registration number(s):
A.  Trademark Application.(s) B. Trademark registration No.(s)
SEE ATTACHED SCHEDULE | SEE ATTACHED SCHEDULE |

Additlonal numbers attached? [] Yes No

5. Name and address of party to whom comrespondence 6. Total number of applications and
concerming document should be mailad: registrations iNVeVEd: e, 2
MName: R (05 AHO
7. Totalfee (37 CFR2.4MY e, 8 .

Internal Address:

[ Enclosed

E/ Authorized to be charged to deposit account

Attn: Penelope LA, Agodoa
Street Address: Federal Research Company, LLC _ . .
1080 15th Street, NW, Suite 920 8. Deposit account number:

Washington, DC 20005 _ a:) - ’3 ) 6‘-;

, 202 783.2700
City. . _ — | (Atiach duplicate copy of this page if paying by deposit account)

DO NOT USE THIS SPACE

8. Statement and signature,
To the best of my knowledge and befief, the foregoing information is true and correct and an y atftached copy is a true copy of
the original document

Stuart S. Cowitt J/ﬁ G December 13, 2004

Name of Persan Signing Sigrature Date
Total number of pages including coversheet, attachments and dasument: (5]

Mail docurments to be recarded with requived coversheet Information fo:
Commissionar of Patents & Trademarks, Bax Assignments
Washington, 0.C, 20231
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SCHEDULEI
TG
TRADEMARK SECURITY AGREEMENT

TRADEMARK REGISTRATIONS

Westemn Airlines, the ON-L-Y Way to Fly  United States 0794950 08/24/1965
DELTA GOLF United States 2608693 08/20/2002

TRADEMARK APPLICATIONS

None.
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TRADEMARK SECURITY AGREEFMENT

TRADEMARK SECURITY AGREEMENT, dated as of Noverber 30, 2004, by DELTA
AIR LINES, INC,, a Delaware corporation (“Grantor™), in favor of AMERICAN EXPRESS
TRAVEL RELATED SERVICES COMPANY, INC. ("AmEX") as collateral agent (in such
capacity, the “Collateral Agent™) for itself and American Express Bank, F.8.B. (assignee of
American Express Centurion Bank) (“FSB”) (AmEx and FSB, collectively, the “Secured
Parties™).

WITNESSETH:

WHEREAS, pursuant to that certain Advance Payment Supplement to Delta® American
Express® Co-Branded Credit Card Program Agreement dated as of November 30, 2004 by and
among Grantor, Delta Loyalty Management Services, Inc., a Delaware corporaticn (together
with Grantor, the “Delta Parties”), and the Secured Parties (including all annexes, exhibits and
schedules thereto, as from time to time amended, restated, supplemented or otherwise modified,
the “Co-Brand Supplement™), AmEx has agreed to advance to the Delta Parties certain payments
(the “Co-Brand Advance Payment™) which would otherwise be owed by AmEx to the Delta
Parties from time to time in the future;

WHEREAS, pursuant to that certain Advance Payment Supplement to Membership
Rewards Agreement dated as of November 30, 2004 by and among the Delta Parties and AmEx
(including all annexes, exhibits and schedules thereto, as from time to time amended, restated,
supplemented or otherwise modified, the “Membership Rewards Supplement”; together with the
Co-Brand Supplement, the “Amex Supplements™), AmFEx has agreed to advance to the Delta
Parties certain payments (the “Membership Rewards Advance Payment™; together with the Co-
Brand Advance Payment, the “Amex Advance Paym ent™) which would otherwise be owed by
AmEX to the Delta Parties from time to time in the future;

WHEREAS, AmFEx is willing to make the Amex Advance Payment as provided for in the
Amex Supplements, but only upon the condition, among others, that Grantor shall have executed
and delivered to Collateral Agent, for itself and the ratable benefit of the Secured Parties, that
certain Security Agreement dated as of the date hereof (including all annexes, exhibits or
schedules thereto, as from time to time amended, restated, supplemented or otherwise modified,

the “Security Agreement™);

WHEREAS, pursuant to the Security Agreement, Grantor is required to execute and
deliver to Collateral Agent, for itself and the ratable benefit of Secured Parties, this Trademark
Security Agreement;

NOW, THEREFORE, in consideration of the premises and mutual covenants herein
contained and for other good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, Grantor hereby agrees as follows:

113491 7.4/S5CH02252/181  12/2/D4 TRADEMARK
REEL: 002995 FRAME: 0830



282884  18:81 28273368538 FEDER&L RESEARCH COR P&4EE  B3786

1. DEFINED TERMS. All capitalized terms used but not otherwise defined herein
have the meanings given to them in the Amex Supplements.

2. GRANT OF SECURITY INTEREST IN TRADEMARK CQLLATERAL,
Grantor hereby grants to Collateral Agent, on behalf of itself and Secured Parties, a continuing
security interest in all of Grantor’s right, title and interest in, to and under the following, whether
presently existing or hereafter created or acquired (collectively, the “Trademark Collateral™):

(a) all of its Trademarks and Trademark Licenses to which it is a
party, including but not limited to those referred to on Schedule I hereto;

(b) all reissues, continuations or extensions of the foregoing;

(©) all goodwill of the business connected with the use of, and
symbolized by, each Trademark and each Trademark License; and

(d) all products and proceeds of the foregoing, including, without
limitation, any claim by Grantor against third parties for past, present or future (i)
mfringement or dilution of any Trademark or Trademark licensed under any
Trademark License or (ii) injury to the goodwill associated with any Trademark
or any Trademark licensed under any Trademark License.

3. SECURITY AGREEMENT. The security interests granted pursuant to this
Trademark Security Agreement are granted in conjunction with the security interests granted to
Collateral Agent, on behalf of itself and Secured Parties, pursuant to the Security Agreement.
Grantor hereby acknowledges and affirms that the rights and remedies of Collateral Agent with
respect to the security interest in the Trademark Collateral made and granted hereby are more
fully set forth in the Security Agreement, the terms and provisions of which are incorporated by
reference herein as if fully set forth herein.

[signature page follows]
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. IN WITNESS WHEREOQF, Grantor has caused this Trademark Security.
Agreement to be executed and delivered by its duly authorized officer as of the date first set forth

above.
DELTA AJR LINES, INC.
By: C’:a_ﬁlh‘ )
Name: ockd Helvie

Title:_SE£ . NP & TREQSURP K.

ACCEPTED AND ACKNOWLEDGED BY:

AMERICAN EXPRESS TRAVEL
RELATED SERVICES COMPANY, INC.

By:
Name:
Title;

ACKNOWLEDGMENT OF GRANTOR

STATE OF Gem_-@ga_a )
} sa.
COUNTY OF T tAton )

‘ On this day of Novernber, 2004 before me personally appeared
Loda e V| = , proved to me on the basis of satisfactory evidence to be the person who -
executed the foregoing instrument on behalf of Delda Awr banu,Tn ¢ , who being by me duly
sworn did depose and say that he is an authorized officer of said corporation, that the said
instrument was signed on behalf of said corporation as authorized by its Board of Directors and
that he acknowledged said instrument to be the free act and deed of said corpn\ratiun.

Clonctorm d dead)

Notary Public \

Ry
ST SR,

':f;.-{;nTAma ."
§  EXPIRES -'";: %,
{GEORGIA} 7

N i
4
KN
WYRY coV="

]

{seal}

~

“\\\\\“‘
\
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IN WITNESS WHEREOQOF, Grantor has caused this Trademark Security
Agreement to be executed and delivered by its duly authorized officer as of the date first set forth
above,

DELTA AIR LINES, INC.
By:

Name:
Title:

ACCEPTED AND ACKENOWLEDGED BY:

AMERICAN EXPRESS TRAVEL
RELATED SERYICES COMPANY, INC.

.

ACKNOWIL EDGMENT OF GRANTOR

STATE OF )
) 8s.
COUNTY OF )
Onthis __ day of November, 2004 before me personally appeared
» proved to me on the basis of satisfactory evidence to he the person who
executed the foregoing instrument on behalf of » who being by me duly

sworn, did depose and say that he is an authorized officer of said corporation, that the said
instrument was signed on behalf of said corporation as authorized by its Board of Directors and
that he acknowledged said instrument to be the free act and deed of said corporation.

Notary Public
{seal}
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